OMB APPROVAL

. UNITED STATES
~ _ SECURITIES AND EXCHANGE COMMIBSION OMB Number. 32350076

AT . Washington, D.C. 20548 A Expires: April 30, 2008
| ‘ .

Estimated average burden

T G =—=

PURSUANT TO REGULATIO Frofx Seral
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEM DATE RECEIVED

| [

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)

Citigroup Capital Partners It U.S. Employee Fund, L.P.

Filing Under (Check box(es) that apply): [ Rule 504 [T Rule 505 I Rule 506 ] Section 4(6) [JULOE
Type of Filing: [ New Filing ] Amendment

ENEASIC]IDENTIFICATION]DATAY

1. Enter the information requested ahout the issuer

Name of Issuer {J check if this is an amendment and name has changed and indicate change.)
Citigroup Capital Partners || U.S. Employee Fund, L.P.

Address of Executive Office (Number and Street, City, State, Zip Code) Telephone Number (Inciuding Area Code)
/o Citigroup Private Equity £P 388 Greenwich Street, New York, NY, 10013 212-816-6000 )
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Inciuding Area Code)

(if different from Executive Offices)

Brief Description of Business
To invest, directly or indirectly, in private equity investment opportunities. .

PROCESSED

JAM 1 0

Type of Business Organization . : i Zimr
1 corporation - I limited partnership, already formed [ other (please Specify): ]‘HOMS 0
[0 business trust . ] limited partnership, to be formed ' F'NAN{'\, N

) Maonth Year : A'L
Actual or Estimated Date of Incorporation or Organization: 0 6 0 6 K Actual O Estimated
Jurisdiction of Inoorporfation or Organization: {Enter two-letter 1J.S. Postal Service abbreviation for State;

. CN for Canada; FN for other foreign jurisdiction) D|E

GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemphon under Regulahon D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6). :

When to Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Secunhes
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date
on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Whare to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

information Required:. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information prev:ously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

+  Filing Fee: There is no federal filing fee.

State: '

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULQE and that have adopted this form, Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form, This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitules a part of this
notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a Ioss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

SEC 1972 Persons who respond to the collection of information contained in this form are not required to
(03-05) respond unless the form displays a currently valid OMB control number.
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2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;
- Each beneficial owner having the power 1o vote o dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

- Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

1

!

‘ i
AYBASIC]IDENTIEICATION]DATA —

r

Check Box(es) that Apply: _E Promoter ﬁ Beneficial Owner ﬁ Executive Cfficer ﬁ Director @ General and/for
. Managing Partner
Full Name (Last name first, if individual} ’
Citigroup Private Equity LP
Business or Residence Address (Number and Street, City, State, Zip Code)
388 Greenwich Street, New York, NY 10013 ;
_ Check Box{es) that Apply: _ﬁ Promoter ﬁ Beneficial Owner -~ ﬁ Executive Officer ﬁ Director ﬁ General and/or
. Managing Partner
Full Name (Last name first, if individual)
Barber, John
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013 ‘
Check Box(es) that Apply: E Promoter ﬁ Beneficial Owner E Executive Officer E Director ﬁ General and/or
. Managing Partner
“Full Name (Last name first, if individual)
Amold, George
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private Ecj_uity LP, 388 Greenwich Street, New York, NY 10013 ,
Check Box(es) that Apply: ﬁ Promoter EI Beneficial Owner ﬁ Executive Officer E Director . ﬁ General and/or
Managing Partner
Full Name (Last name first, if individual) '
Benson, Todd
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private Ecjuity LP, 388 Greenwich Street, New York, NY 10013 !
Check Box(es) that Apptly: ﬁ Promoter ﬁ Beneficial Owner ﬁ Executive Officer E Director ﬁ General andfor
Managing Partner
Full Name (Last name first, if individual} ;
Cabasso, Sheri '
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity LP, 388 Greenwich Streel, New York, NY 10013 ,
Check Box{es) that Apply: ﬁ Promoter .['j Beneficial Owner _ﬁ Executive Officer ﬁ Director E General and/or
B . Managing_ Partner
Full Name {Last name first, if individual) i
Coeny, Matthew .
Business or Residence Address (Number aﬁd Street, City, State, Zip Code) |
¢/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013 _
Check Box{es) that Apply: ﬁ Promoter E Beneficial Owner ﬁ Executive Officer ﬁ Director E General and/or
. Managing Partner
Full Name (Last name first, if individual)
Cole, Carolyn ‘ !
Business or Residence Address (Number and Street, City, State, Zip-Code)
¢/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013 H
Check Box(es) that Apply: ﬁ Promoter ﬁ Beneficial Owner E Executive Officer 4E]LDirector E General andfor

Managing Partner

Full Name (Last name first, if individual}
Farnsworth, Craig

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013
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Check Box{es} that Apply: ﬁ Promoter E_Beneﬁcial Owner E Executive Officer

‘ ﬁDirector .

[ Genera! andfor
Managing RaMer

Full Name (Last name first, if individual}
Friedman, Darren

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013

Check Box(es) that Apply: E Promoter _El Beneficial Owner E Executive Officer E Director E General and/or
Managing Partner
Full Name (Last name first, if individual) ’
Friedman, David
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013 :
Check Box(es) that Apply: ﬁ Promoter E Beneficial Owner E Executive Officer ﬁ Director ﬁ General and/or
. Managing Partner
Full Name {Last name first, if individual) :
Jacobson, Blair
Business or Residence Address (Number and Street, City, State, Zip Code) f
c/o Citigroup Private Equity UP, 33 Cavendish Square, 8th Floor, London, W1G 0PW, UK. ‘
Check Box(es) that Apply: ﬁ Promoter E Beneficial Owner ﬁExe'cutive Officer El Director E General andfor
i ' Managing Partner
Full Name {Last name first, if individual) !
Jain, Rakesh .
Business or Residence Address (Number and Street, City, State, Zip Code}
c/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013 .
Check Box{es) that Apply: _ﬁ Promoter E Beneficial Owner E Executive Officer ElLDirector ﬁ General andior
Managing Partner
““Full Name {Last name first, if individual) '
Weekes Jr., Townsend
Business or Residence Address (Number and Street, City, State, Zip Code} ]
clo Citigrou'p Private Equity LP, 388 Greenwich Street, New Yori(, NY 10013
Check Box(es) that Apply: ﬁPromoter ﬁ Beneficial Owner E Executive Officer E Director ﬁ General andior
. : Managing Partner
Full Name (Last name first, if individual} :
Womsley, Robert
Business or Residence Address {(Number and Street, City, State, Zip Code}
c/o Citigroup Private Equity LP, 33 Cavendish Square, §th Floor, Londen, W1G OPW, UK, '
Check Box(es) that Apply: -l'_'l- Promoter E Beneficial Owner E Executive Officer E] Director ﬁ General and/or
’ Managing Partner
Full Name {Last name first, if individuat} i
Deluise, James _ )
Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013
Check Box{es) that Apply: ﬁ Promoter E Beneficial Owner E Executive Officer ﬁ Director E General and/or
: Managing Partner
Full Name (Last name first, if individual) '
Hemmer, Kenneth .
Business or Residence Address (Number and Street, City, State, Zip Code) !
c/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013 . . _
Check Box(es) that Apply: El-rPrornoter ﬁ Beneficial Owner E Executive Officer mctor 1 General and/or
Managing Partner
Full Name (Last name first, if individuat) .
Ramanathan, Ranest_\_
Business or Residence Address (Number and Street, City, State, Zip Code} !
¢/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013 7
Check Box(es) that Apply: Iﬁ Promoter [ Beneficial Owner E Executive Officer I:-] Director [] General and/or

Managing Partner

Full Name (Last name first, if individual)
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Smith, David .
Business or Residence Address (Number and Street, City, State; Zip Code)
c/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013

I . i — ial—
] Promoter . [ Beneficial Owner B3 Executive Officer [ Director O General and/or
Managing Partner

Check Box(es) that Apply:

Full Name {Last name first, if individual) f

Plata, Sonia
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity LP, 388 Greenwich Street, New York, NY 10013 o
Check Box(es) that Apply: E Promoter E Beneficial Owner I:l- Executive Officer ﬁ Director E General and/or
_ Managing Partner

Full Name {Last name first, if individual)
Citigroup Global Markets Inc.
_Business or Residence Address (Number and Street, City, State, Zip Code) ‘

338 Greenwich Street, New York, NY 10013
‘ (Use blank sheet, or copy and use additional copies of this sheel, as necessary.} |
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i BYINEORMATIONJABOUT(OEEERING

. Yes i No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited INVestors in this OffeMNG? .........oovoovooeeoeorccreeeresesss s 0 |
Answer also in Appendix, Column 2, i filing under ULOE.
2. Whatis the minimum investment that will be accepled from any inGIvVIdUAI? ............cooeriiereicrre e e $25,000 |
] Yes ; No
3. Does the offering permit joint ownership 0f @ SINGIE UNIT ... e e s are s as e et ee e st seransrareasressanermrenise O S |
Enter the informatibn requesied for each person who has been or will be paid or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the '
name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you |
may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Citigroup Global Markets inc. ’ J
Business or Residence Address (Number and Street, City, State, Zip Code)
388 Greenwich Street, New York, NY 10013
Mame of Associated Broker or Dealer
States in Which Person Listed Has Solicited of Intends to Solicit Purchasers
{Check “All States” or check INAIVIBUAl SEALES) ..o et e [J ANl States
fAL) (AK] [AZ] [AR] [CA) [cO] [CTl [DE] [DC] {FL] [GA] [Hi) ' (D]
(IL] [IN] [1A] [KS] {KY] (LA] [ME] [MD] [MA] M1 {MN] [MS] IMC]
MT] (NE] - IN] [NH] NJ] (NM} INY] [NC] [ND] [OH] [OK] [OR] . [PA]
(R {sC] [SD] [TN] (TX] [T vT) [VA] [WA] wWvj Wi Wyl ; [PR]
[Full Name (Las't name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code}
- Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers :
(Check “All States” o CheCK INAIVAUA! SIAES) . o....oviscorseoaseersocsseosase e ssssses s ssresssss s ssans s sssss e s ns s [J Al States’
[AL] - [AK] [AZ] [AR] [CA] [CO] [CT] [DE} iDC] [FL] [GA] [HI] ! [D]
(i iiN] flA] [KS) {KY] [LA] [ME] . MD] [MA) Mi] [MN] IMS] (MO]
IMT] [NE] [NV] [NH]. iNJ] [(NM] [NY] [NC) [ND] [OH]) TOK) [OR] ' [PA]
(R (SC) {SD) FTN} {TX) uT] [vVT] [VA] WA wv] Wi MY o [PR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer !
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers f
(Check “All States” or checl INAIVIUAL SEBLES)....ccc i iireeii sttt tes et e b e eesrne et ee e srnsessreessmramsessmeessssrnesasenanseesneenes ] Al States
[AL) [AK] [AZ] [AR] {CA) (€O ICT] IDE] ([DC] [FL) iGA] [HIl (0]
(L] [IN} [IA] - [K8] [KY] (LA] {ME] IMD] [MA] (M1 {MN] MS} , [MO]
MT] [NE]) iNV] [NHj INJ] [NM] (NY] [NC] [NDj [OH] {OK] [OR] [FA)
[RI] [sC} « [SD) [TN] (mx] T VT VA] [WA] wvi wi wy] ' [PR]

(Use blank sheet, or copy and use additional coples of this sheet, as necessary.)
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gﬁci GFi FiERING!P!RIGE!, NUMBER!OF!'INVESTORS,:EXPlENSESIANDIUSE‘OF‘PlROCEEDSi
: ] ]

1. Enter the aggregate offering price of securities included in this offering and the total amount '
already sold. Enter “0" if answer is “none™ or “zero.” If the transaction is an exchange ,
offering, check this box [] and indicate in the columns below the amounts of the securities i
offered for exchange and already exchanged.

: ] . Aggregate Amount

Type of Security Offering Price Already Sold

’ DIEBE v eveeaee e reneseesnnssreresres et rra s en st e s s seR e e er e sa e E R R en bR abeatsnbes $ $
ELQUIY v eeeeree e eia e ettt essats b aess bt e it eoee st eree s st eeeae e e et eeae e reneneeseee g eneeserems $
[ Cemmon I Preferred

Convertible Securities (INCIUGING WATANES) .........crvrvirmrmerrnesssnrsesiossessesssanesonsessnnees $ ] $ ‘
PartnerShip IMEEIESES . ..uo.vimeeeeeeeeeeeeeeeeeeee et eee e st eee e e eneseam e neesrene s eneeesrenas $884,547,380 $884,547,380

Other (Specify : ), 3 $ 3

TOMAL ..o ouriisesseeesrierererseseae s vessssssesseseb s seabebssse s bebssbes e R e S sb s s R eb et bbbt s rensssnaen $884,547,380 $884,547,380

Answer also in Appendix, Column 3, if filing under ULOE. ' S

b

2. Enter the number of accredited and non-accredited investors who have purchased Vs i
securities in this offering and the aggregate dollar amounts of their purchases. For :
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the total lings. Enter “0” if answer is ) i

none” or “zero. - Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEOIED INVESEOMS 1..voverescvvrasieseesesrsssssras s sressesssssssssssssrsssssssesestoras b s s sesansanastssssssensos 2723 $884,547,380
NON-ACCTRLIET INVESIONS......coeveee oot e sie et ses e sees s s esa st essesesremeesesenssstsen 0 3 '
Total (for filings under RUIE 504 ONIY) ... et et sasss et ecee e 3
Answer also in Appendix, Column 4, if filing under ULOE. '

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in .
Part C — Question 1. :

) |
. Type of + Dollar Nnodnt
Type of offering . Security Sold
Rule 505..... $
REQUIZHON A.....ovviriersirerreienessissesserssessessennssnns e s eeraeereneree st aer e esenraes et ees e st onne e emeenen $
RUIE BO& ... o oeceeoooeoeveeeessssseeeeeseasssreess s sssssses e ssss s sessnsressssssesssssasssssssasmssnsssses $ '
| TOMBL et erer e eevee s srssoncssences et s ses st e eers e et et $
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of I
| . the securities in this offering. Exclude amounts relating solely to organization expenses of '
| the issuer. The information may be given as subject to future contingencies. If the amount '
i of an expenditure is not known, fumish an estimate and check the box to the left of the :
; estimate. 0 i
| TRANSTEE AGBNES FEBS ...ucucviriiiiietieneieitississtorseseeremsseessssessasssssaeassssssaseosasestessssesstseasssmssasssmesmssessnesasseseeasssrssessenssenen O $ '
Printing ang ENGrAVING COSS ...o..ucrviireeriiveseeiimsrssssssrsssssssessssssnssesensiesssessssesssssssstsssasiesin st tasmsassenmmesiesmesssssemsames g $195,287.93 ‘
LEGA! FEES ...vrvvvrrvsscrsnsesssesssssssesssessos s essesssss ettt e et e s X $1.327.957.92 '
ACCOUNUNG FEES......oouerearcrmerrcrmeresrrersseeecsseneeenanas ettt et esee e ee s eteer e et arets e rena e an et nae bt ) $214.816.72
ENQINBBING FEBS ..ottt s s e e s e s et e amea e a s es s s ame b nentbeneaabees 5 '
Sales Commissions (specify finders' fees separately) $0
Other Expenses (identify) Consultants, information technology, and salaries - - B $195,287.93 ;
TOAL 1ottt recueereet e e e neeseeree st saesere s sa e b e R b eeR S ea R eRe SRt R S s Saes s aba e R ARt bt eer bbb bt obe s s 3 $1,933,350.50
I
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E CHOEFERING]ERICEANUMBERIOE INVESTORS!, EXP!ENSES!AND!USE!OF!P!RGGEEDS:l

b.  Enter the différence between the aggregale offering price given in response to Part C [
— Question 1 and total expenses in response to Part C — Question 4.a. This difference is : i
the “adjusted Gross ProCREaS 10 thB ISSUBE. ....cuuisierceeceeeeereessereeeseeeeseeeses e oeeeeeesseseeeeeneens ‘ $882,614,029.50 !

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown. If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C
— Question 4.b above.

i
!

Payments to .
Officers, Directors Payments To
& Affiliates ‘ Others
Salanies and fEeS.....c s es s ereees e ee et st O s . O $ '
PUMCHASE OF TEAN BEEATE ... oeeeeeeeeee oot st e s e e streastemeeeemeesreeeaneseeems e smseeseseneseemeemeen 0 3§ O $ l
Purchase, rental or leasing and installation of machinery and equipment ................. - O $ O § '
-Construction or leasing of plant buildings and fACIIIES .........c.ovvieerieeeconrissess s O $ 0O $
Acquisition of other businesses (including the value of securities involved in this
! offering that may be used in exchange for the assets or securities of another issuer i
PUTSUBNE 10 8 MEIGEN) ovrovrvevevecrecesssmsssssssmsssssssssrsssesrssrssssssmsssssssmssssnas et nnnananan O § 0O 8
Repayment of indebtedness o § O $
Working Gapital..........o.ooevueeeeeeeemeceeeeec e easeeecesmies . O § o ¢ !
Other (specifyy:  Direct or indirect private equity investments. o § = 5882,614.02[9.50
i . !
' O s O $882,614,029.50
COMUMN TOMAIS 1ottt it eissese i b e et abe bbb Rt sas b b eae bbb e b bma b s aasas bbb asbs it rs O $ K $° .
Total Payments Listed (column totals added) .......ccirernrirrnrrirsn e res e sressnsenssnseens (3 $882,614,029.50

E DYEEDERAMSIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information
furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502. .

lssuer (Print or Type} : ature Date '
C itigroup Capital Partners Il U.S. Employee Fund, V ﬁM ’ Co
L.P. 1/(_ (- : December 2.\ 2006 .
Mame of Signer (Print or Type) Title of Signer (Fgint or Type) '
Carotyn Cole . Vice President, Citigroup Private Equity LP, general partner of the issuer ;
i
1
]
!
|
' !
N
|
I
ATTENTION |
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001}) I
i
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